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Re: North American Car Corporatlon, a Delaware Corporation;

- Case No. LA 84-23401 BR (Chapter 11), In the United
States Bankrtupcy Court for the Central District of
California; Order Clarifying the Order Authorizing .
Debtor in Possession to Reject Ten Unexpired Leases of
Railroad Equipment; Order Authorizing Debtor in
Possession to Reject Ten Leases of Railroad Equipment;
ICC Recordation Nos. 8162-I and 8162-J

Dear Ms. McGee:

In accordance w1th the provisions of Section 11303 of the
Revised Interstate Commerce Act, 49 U.S.C. § 11303, and Part 1177
of Title 49 of the Code of Federal Regulations, we request, as
special counsel for American National Bank and Trust Company of
- Chicago (as agent for Teachers Insurance and Annuity Association
of America, the Jefferson-Pilot Life Insurance Company (successor
in interest by merger to the Jefferson Standard Life Insurance
Company), and the Ohio National Life Insurance Company), that the

enclosed documents be recorded and flled with the Interstate
Commerce Comm1351on.‘

o

You will find enclosed two originals of the follow1ng
documentst :
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April 24, 1987
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1. Order Clarifying the Order Authorizing Debtor in
- Possession to Reject Ten Unexpired Leases of
Reil:Oad Equipment (entered February 9, 1987); and

2. Order Authorizing Debtor in Possession to Reject
Ten Leases of Railroad Equlpment (entered
December 2, 1986). '

Both Orders are entered in the United States Bankruptcy Court for
- the Central District of California, Case No. LA 84-23401-BR..

The above-referenced Orders are secondary documents. The
primary documents to which these Orders are connected are the
Lease of Railroad Equipment recorded under No. 8162~B and other
related documents filed under recordation Nos. 8162, 8162-3,
8162-C, 8162-D, 8162-E and 8162-F, 8162~-G and 8162-H. Inasmuch.
as there are already documents filed through No. 8162-H, these
Orders should be assigned Recordation Nos. 8162-I and 8162-J,
respectively. _ :

These Orders effectuate a rejection of various leases,
including that which is recorded under Recordation No. 8162-B by
North American Car Corporation, the bankrupt debtor-in posses-
sion. The railroad equ1pment (465 cars) involved is more
specifically described in Exhibit A attached hereto and
1ncorporated herein by this reference.

The parties interested in the aforesaid Orders are:

- AMERICAN NATIONAL BANK AND TRUST COMPANY
OF CHICAGO
33 North LaSalle Street
Chicago, Illinois 60690

and

GENERAL ELECTRIC RAILCAR SERVICES CORPORATION
33 West Monroe Street

Suite 2400

Chicago, Illinois 60603

and

NORTH AMERICAN CAR CORPORATION
333 West Monroe Street

Suite 2400

Chicago, Illinois 60603
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You w111 also find enclosed herewith one check made payable
" to the Interstate Commerce Commission in the amount of $20.00
each, which amount is intended as full and final payment of the
f111ng fee to be 1ncurred in connection herewith.

Would you please stamp, as filed, each of the dupllcate
originals enclosed herewith. and return the stamped duplicate.

originals not used by your offlce to our office at your earllest<
vp0531b1e convenience? '

If you have any questions in this regard, please do not
hesitate to contact us.
Sincerely yours,

JACKSON & CAMPBELL, P;c._

o (el

RWB: tkd
Enclosures

cc: Kurt L. Kicklighter, Esquire
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~ Richard W. Bryan

~ Jackson § Campbell

1120 20th St. N.W. .
Washington,D.C. 20036-3437

Dear sir:

The enclosed document {s) was recorded pursuant to the provi--
s;ons of Sectlon 11303 of the Interstate Commerce Act, 49,U.S.C.
11303 on 4/»24/87' at 1:30pm ' , and as_szgned re-
.recor:vd‘.atien‘ pumber (s). 8162-7 I8 816§_J |

Sincerely yours,

e Yz End

: Enciosﬁfe(s) o o

SE-30
(7/79)
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NACHMAN, NUNITZ & SWEIG, LTD.
| 118 South LaSalle Street, Suits 2310
Chicage, 2llinois 60603
2 (313) 263-1480
3|| Attornays for Debters and
o , Debters in Possession
8 TCNITED STATIS BANKRUPTICY COURT
6 CENTRAL DISTRICT OF CALIYORNIA
- In re )} Case Nes.
7 ; IA 04-33401-3R;
WORTE AMERICAN CAR CORPORATION, LA 84-23403-2R;
8 & Delavare corporation; TEXAS ) LA 84-334035-3R through
RAIINAY CAR CORPORATION, a ) IA 84-23417-BR.
¢/l Delaware corporatien; TIGIR )
PINANCIAL SERVICES, INC., @ ) CQaapter 21
10 Delawars corporation; TIGIR )
MARINE, INC., a Delavare } (Seintly Adzinistered)
11 corporation; SURFACE TRANSPORw ) , .
TATION OF OHIO, INC., an Ohlieo ) THIS DOCUMENT APPLILS
12]] corporatien; SURFACE TRANSPOR- ) TO THL FOLLOWING CASE:
TATION INTERNATIONAL, INC. a ) :
13]] . Missourl corporatoin; $.7.1. OF) LA 84-33401~3R
IQUISIANA, INC., a Louisiana .)
14 corporation; 8.7.I. OF SOUTH )
DAXOTA, INC., a South Dakota ) ’ : ‘
18 cerporatien; 8.7.1. OF WIS~ ) ORDER AUTHORIZING DEBTOR
CONSIN, INC., & Wisconsin ) IN POSSESSION TO REJECT
16 corporation: 8.7.3. SPECIAL ) TIN LIASES OF RAILROAD
SIRVICES, INC., a Missouri ) ZQUIPMEINT
19 corporations AIR AND SURFACE )
TRANSPORTATION INTIRNATIONAL, )
18 INC., & Missouri corporatioen; )
8:.7.2.X. CAR LEASING INCORPO~= )
§19{f RATED, a Missouri corperatien; )
8.7.2. OF FANSAS, INC., & )
20| Xansas corporations P & R RAIL )
CAR SERVICE CORP., & Maryland )
21||  cezporation; and NORTH AMERIGCAN)
CAR (CANADA) LIMITED, an ) DATIL: March 31, 198§
22| onsarie sorporation, ) TIME: 3:00 p.2a.
) PLACE: Courtroem "A"
2 Debters. ; A
24 .
25
26
a7
a8
EXHIBIT B
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This matter coming on to be heard on the Metion of
Nezth Aas:tein Car Corporation, debtor in ieslcslien f'x&cc").-
for the antry of an orddr authorizing it to reject the
folloving leasas of rallread eguipment (the "Leasea"): '
8. Llease, dated as of August ), 1980, vith
Anarigas, Inc., & copy of which is annexed to the Metien
a8 Dxaldit Ay
b. lease, dated as of Fedbruary 1), 1!15, with
sank of Delavara, as azended, a copy ©f which i{s annexed
to the Motion as Exhibit B |
€. Lesss, dated as of August 1, 1973, vith |

Azerican Read rquity Corperatien, as szmended, a copy of
vhich is attached to the Motion as Exhibit €
| d. Llease, dated as of April 3, 1978, wieh
Republic National Leasing Corporatien, & copy of which is
- attached to the Motien as Exhibit D;
Q. laase, dated as of Decemder 1, 1978, with
Ixchange National Bank of Chlicago, as owner Srustss under
8 tIust agreenant vith Jank of America Natienal Trust &
ltvingi Associaticon and Republic National Leasing |
Corporatien (the "B of A Leass"), a copy of which is
attached to the Motion as Exhidbit I;

—— . -
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2, Leass, dated as of December 17, 1381, with
Shearson Iquipment :avilters, 8 copy of which is atzached
to the Motion as Ixhibit ¥ |

g. Leass, dated as of Decezber 18, 1981, with
Shearsen Iquipment Invastors, a copy of which is attached
to the Moticn as Rxhidit §; |

R. Lleass, datad as 6f June 13, i@lx, with
Richmond teasing Company, as amended, a copy of which is
attached to the Moticn as Exhibit g .

i. Leasa, datad as of June 11, 1981, with Nerth
Aserican Railecar Partners, Ltd. 1981-=I, & copy of which
is attached to the Notien as Ixhibit I,

3. Lease, dated as of Septenber 1, 1981, with
Valley Bank Lessing, Ine. (the "Valley Lease”), a copy of
vhich is annexed to the Netien & Exhibit J;

dus notice of the 2iling of the notion having been givcn tc
all parties who Rave Yaguasted netice of all motions in thase
casas; the court having censidered tha Motion, the ebjecticns
and Tesponses to the Notien and NACC's reply %o such
objections and respenses; and the ccurt further having heard
the argunents of counsel: the cou:t ginding shat:

a. With respect to each of the lLeases, the Tent

due undar the lease exceeds one-hundrad parcent (100%) of
the net surplus ravenues generated by the railcars under
the Leaass.

b. Rejection of the Leases prior to or in the
sbsence of the closing of the sale of substantially ail of

. w ———

— —— s o
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the assets of NACS and certain of its 822iliaced debters
to 0ZCC (the "GICC Sale") would seriously disrupt many of |

the Ind User Leases, dus to the rights of the lasscrs of
the Leases upon rejection to have eq,i: rallcars returzned:
¢. Accerdingly, & rojoetihn of the lesasas
contingent upon and effective as of tha closing of tha
GECC Sale, is 8 raticnal exercise of NACC's business
Judgaent and is beneficial to the creditors of NACC's

estate by elizminating any potantial administrative claizs
for rant beyond that date?
_ d. NACC prnvteuliy £41ed a motion to reject the
B of A Laasq on certain teras and cenditions;
based upen the abeve findings of fact,

IT I3 MERERY ORDERED that! ;

1, NACC be and it hazaby is authorized to reject the
Leasas.

| 3. The leases shall be deezed resjectad contingent
upon and effactive as of tho'clesiaq of the GICC Sals.

3. NACC shall continue to distribute to the lessors
©f the Leasaes aighty percent (808%) of all noﬁ surplus revenues
from Ind User Leases atsributable to railcars under the
laases, wbieh shall accrue through elosing of the GECC Sals.
The rights of all parties to said distridutions and to the net

Surplus revenues retained by NACC shall be preserved in

accordance with the priocr orders of this court cencerning

distzibution ef net surplus revenues.
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4. The heazing on NACC's pending zstion to rejece
the B of A Lease be and it Rhersdy is continued te June 19,

1986 at 2100 p.a.

gty e e o
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WEIL, GOTSEAL & MANGES

BRUCE R. RIRINSXY

BRIAN 8. ROSEN

767 Fifeh Avenue . e e o—
New York, Mev York 10183 | firLen =
(212) 310-8000 ' ' - TS S,

LOEB & LOEB ' 7B ~ 5§ K

5
One Wilshire Bullding P .
Wilshire Boulevard .M r

a8t Grand Avenue
m Angeles, California 90017
3) RE0300

o2 .
gtorn‘_og’s_? for General Electric
Railcar ‘Services Corporation and
Quslity..Secvice Rallcar Repair

lr Gorporation |
gl
~ o UNITED STATES BANKRUPTCY COURT
o i e .
CENTRAL DISTRICT OF CALIFORNIA
In re | No. LA 84-23401 BR

NORTH AMERICAN CAR CORPORATION, &
Delaware corporation; TEXAS RAIL-
WAY CAR TION, a Deslavace
corporationy TIGER FINANCIAL
SERVICER, INC., a Delavare
corporation; TIGER MARINE, INC.,
a Delaware cotporations
SURFACE TRANSPORTATION INTERNATION=-
AL INC., & Missour{ corporation;
SURFACE TRANSPORTATION OF ORI0,
INC., an Ohio corporation; 8.T.1I.
OF LOUISIARNA, INC., & Loulsiana
corporation; $.7.1. OF SOUTE DA-
KOTA, INC., a South Dakota corpo-
r.t‘-on’ 5.7.1. OF nSCONBIﬂp IﬂC..
a Wisconsin corporatien; 8.7.1.
SPECIAL SERVICE ¢ INC.y & Missourl
eorporationy AIR AND SURFACE TRANG-
PORTATION INTERNATIONAL, INC., a
Missouri ocorporation; 8.T.I.X. CAR
LEASING INCORPORATED, a Missourl
corporations 8.T.1. OF KANSAS, INC.,
& Kansas corporation; P & R RATL
CAR SERVICE CORP,, a Maryland cor-
?o:atiom and NORTE AMERICAN CAR
CANADA) LIMITED, an Ontacio

gorporation,

-

Chapter 11
(Jointly Administered)

TEIS DOCUMENT APPLIRES T0
TRE FOLLOWING CASE:

LA 84-23401-BR

ORDER CLARIFYING THE
ORDER AUTHORIZING
DESTOR IN POSSESSION
70 REJECT TEN UNEXPIRED
LEASES OF RAILROAD
BQUIPKENT

DATE OF EEARING:
Fabruary 5, 1987

PLACE OF HEARING:
Courtroom "A"

TIME OF HEARING:
2:00 p.m.

P WP P W Ul W WP Wl P P P P WP QP P Sl WP WP NP P P P Wl WP P P

|
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This matter coming on to ba heard on the Kotion of
General Electric Railcar Services Corporation and Quality Ser-
vice lalléa: Repalr Corpotation To Clarify tho‘bcdor Autho-
tizing Debtor In Possession To Reject Ten Leases of Railzoad
Iquipment (the "Motion"); due éctice of the £iling of the
lbtlon having been given to su persona of record who filed
vitb this Court a requnlt to-rocc!vo copies of notices herein,
including, but not llnltod to. ‘eounsel for the Official Coa-
mittee of Unsecured c:oditors:-the Court having conltd;:od the
Motion and the Declaration of Winston I. Lowe, Vice President
of General Electric nn!ica: SQrvlccn Corporation ("GERSCO") in
support of the Motion; the :cuponsel and objoetlonc to the
Motion f£{led by Rorth Anmerican Car Corporation ("RACC") Valley
Bank Leasing, Iac. ("Vallay Bank”), Aetna Life Insurance |
Company, The Aetna Casualty and Surety Company, Sank of
Anerica n;:!onn; rtulg'cnd Savings Association and American
Road Equity Corporation; theé arguments presented at the
hearing; the record herein; the resclution of the respective
objections and cesponses;

THE COURT BEREBY FINDS TEAT:

1. On March 31, 1986, this Court considered and
granted the Notion of Debtor In Possession for Authority to
Reject Ten Leases of Railroad Eguipment.

2. Buch zelief was contingent upon the consummation

of the transactions contemplated by the Asset Purchase Agree-
ment dated February 14, 1988 (the "Aaset Purchase Agreement®),

hes and vamanen Macvwoca V MVasbhulaea Aua.fls Nawaemmcacbhloawn BRBAARN




APR 2 'B87 17:12 GE RAILCAR 24 C PAGE.Q4

’-o‘ a'

A l S ') N

O ® 9 0o & U b W

—

L &

1g

RACC and co:tain of RACC's affiliated debtor corporations, as
amended (the "GIECC Sale"). ’
3. On July 3, 1986, GECC and RACC olpsod the GECC

!

e o

Sale.

4. On July 31, 1986, this Court entered its Order
Authorising Debtor In réilcclloé to Reject Ten Leases of Rail-
Hroad Equipment (the "Order”)l. .

3. The Order provtdod for (a) the t.jcctlon of ten
lsases of rallroad squipment effective on the closing of the
GECC Sale and (b) the continued distribution.of ourplul reve-
aues consistent with ehlc Court's Order Autherl:tng RACC to

——

{10

Make Payments to Becured Czndltozl and Railcar Lessors With

38 | yu11 l.lt:vatlen of Rights, dated Juns §, 1985, as nodi!iod on

14
18
16

EezsrEREBELY

nptuber 20, 1988, °
HH 6. The Order did npt address the respective inter-
ests of RACC, GECC and Valley Bank consistent with the terms
of the Asset Purchase Agresment and the order authorising the.
GECC Sale, dated March 28, 1986 (the "Sale Order"). GECC and

GERSCO acknowledge the interest of Valley Bank and the "true
sublease®” nature of the Valley Bank sublease (the "Valley Bank

FHBubloano').

7. In order to prevent further dispute as to the

F financial obligations as betwesn RACC and the respective
1uuear lessors, as well as the duties and obligations of
GERSCO, as NACC's railcar manager, and Quality Gervice Railear

1. All terms defined herein shall have the meaning ascribed
thareto in the Ozder.
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Repair Corporation, as NACC's rallcar repair manager, it is in
the best {nterests of all parties-in-interest to clarify the

L]

Order.

t

The Court being fully advised in the premises and

good cause existing for the entry of this clarifying Order;

IT I8 RERERY ORDERED THAT:

A. The Leases be and they hereby are deemed re-
Jected as of July 3, 1986 (the "Effective Date").

B. Zach rallcar leased under the Leases (the
"Railcars”) shall be made avallable to the rgspective Lessors,
as thelir interest may appear, on an "as is, where is* basis,
on the Zffective Date.

C. PFrom and after the Effective Date, GERSCO may:

(1) substitute other railcars for the Raile
car(s) 1n.any subleass or agreement, except the Valley Bank
Sublease; provided however, that thnhoubltltutlon of such
Ralleaz(g) is feasible, will not unreasonably &isrupt Ehc end
dinr of such Raiieur(o) and will not unreasonably impair
RACC's business interests and/or relationship with such end
user;

(£4) attempt to obtain an amendment to any
sublease or agresnment with respect to the Rallcars to provide
for the substitution of Railcars; or

(414) wutilize all provisions in existing sub=
leases and other agreements which require third-party users,
to deliver each of thc'xailoa:- to a location(s) designated by
the Lessors ie the third-party’'s risk and expense;
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D. NACC or GERSCO shall (1) advime the Lessors at

the earliest possidble date from and after the Effective Date
of the location of the Rallcars and (2) accommodate the
respectiva Lessors' instructions for the :otn:: of thp
Railcars in the manner, at the tims, to the location and by
the routes specifisd or approved by the Lessors; provided,
boweger, that under no elrcumstances, shall RACC or GERSCO be
trequired to unreasonably disrupt its operations with respect
to the undertakings described {n this decretal paragraph.

2. The Lessors shall not exercise any right of
setoff with respect to the revenues and expenses attributable
to the operation of the nallcar- prior to the nzfnctlvc Date
without prior application to and approval by this Court upon
notice to all parties=-in-interest. ‘ ‘

-_r. gxcept for those Rallcars subjeet to the Valley
Bank Subleass, all revenues and expenses generatad by the

17 [l Ratlcars prior to the Effective Date shall be subject to the

10 [l terms and conditionl oﬂ'thin Court's Order Authorizing NACC to
19 Il make Payments to Secured Creditors and Railcar Lassors with
80 |l pul1 Reservation of Rights, dated June 5, 1585, as modified on

21
22
el

24

Septanmber 20, 19‘{‘ (Y MMW M’)

G. From and after the Effective Date, each Lessor
shall be responsible for all railcar operating expenses
relating to its respective Rallcars, tncluding but not limited

85 |l to, all repair and maintenance expenses, running repairs,

28 |l nt1aage taxes, movement and svitching charges, insurance,

2?7

management feas and other similar charges attributable to such

-4
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ralilcars, but only to the extent that auch oxpoacio and
charges arise out of events occurring on and after the
£ffective Date., MNACC shall remain responaible for all such
railcar operating expenses and charges to the éxtent that such
expenses and charges arise out of svents ocourring pilot to
the Effective Date. To the axtent that NACC or GERSCO shall
puy such expsnses and charges which are attributable to the
period from and after the Effective Date, each Lessor shall be
obligated to relamburse NACC er GERSCO for such payments to the
extent such charges and expenses are attributable to its '
Rallcars. Notwithstanding the foreagoing, nelther NACC, GERSCO
notr any individual Lonséz by'the terma of this paragraph G
shall be deenmed to have assumed any liability to, or for the
benefit of third parties, beyond that established ﬁy
applicable non-bankruptoy law. |

. 7From and after the zftectlv. Date, as soon as
practicable, sach respective Lessor shall take such actions as
may be nectssatﬁ to temove the GERSCO running mazks from the
Rallcars and that any sxpenses incurred in connection
therswvith shall po borane by tho_:oupbctivc Lessor and not by
GERSCO. To the sxtent that the GIRSCO running marks are not
removed as of the Fffective Date, each Lessor shall indemnify
NACC nnd/oz'czasco with respect to the Rallcars owned by such
Lessor from any and all claims or causes of action asserted by

lIthizd parties against NACC or GERSCO arising from the

operaticn of the Rallcars lzqm and after the Tffective Date.
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I.  From and after the Closing Date, nlkdozlngd 1
thovAs:ot Purchase Agreement, GECC may assert its tlghti under
that certain Order and Judgment Granting Hotion to Sell Assets
and Assign Executory Contracts and Unaxpitid Lea?eo To General
Electric Credit Corporation and Approving Asset Purchase
Agreehent. dated March 28, 1985, and, except for the Iiilca:s
subject to the Vallay Bank Sublease, upon reasonable prior
notice remove the Railcars from any and all End-User Leases
(as such term is used herein as defined in the Asset Purchase
Aqronnqnij. and substitute other rallcars therein. ,
3. To the extent that Railcars (a) remain subject
to End-User Leases, (b).aré in storage, or (¢) are ramoved
from End-User Leases and teturned to ého zespective lLessor,
from and after the tttoctlv& Date, the respective Lessors
shall be responsible for, and shall promptly discharge by way
of payment te GERSCO, al} rallcar opetatiﬂq and storage
expenses related to the Rallcars including, but not limited

to, all repair and maintenance expenses, running repairs,
mileage taxes, nnvcmeat'and lwitchipg charges, insurance,
uabagement feens attributadble to such Railcars, but only to the
e:teni that such expenses and charges arise ocut of events

iﬁoccut:ing on or after the Effective Date. . 49‘Hh_f£'

K- “Hhis Oudes phall aass anlgect 4o HitEine Y

Dated: Los Angeles, California .
February o 1987
BARRY BUSSELL

nice ates BAnNkruptcy Judge




